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DEFINITIONS

317A.011 DEFINITIONS.

Subdivision 1. Scope. For purposes of this chapter, the terms in this section have the
meanings given them, unless the language or context clearly shows that a different meaning is

intended.

Subd. 2. Address. "Address" means mailing address, including a zip code, except that in
the case of a registered office, address means the mailing address and the actual office location,
which may not be a post office box.

Subd. 3. Articles. "Articles" means, in the case of a corporation incorporated under or
governed by this chapter, articles of incorporation, articles of amendment, a resolution of election
to become governed by this chapter, a statement of change of registered office, registered agent,
or name of registered agent, articles of merger, articles of consolidation, articles of abandonment,
and articles of dissolution. In the case of a foreign corporation, the term includes documents
serving a similar function required to be filed with the secretary of state or other officer of the

corporation's state of incorporation.

Subd. 3a. Authenticated. "Authenticated" means, with respect to an electronic
communication, that the communication is delivered to the principal place of business of the
corporation, or to an officer or agent of the corporation authorized by the corporation to receive
the communication, and that the communication sets forth information from which the corporation

can reasonably conclude that the communication was sent by the purported sender.

Subd. 3b. Ballot. "Ballot" means a written ballot or a ballot transmitted by electronic

communication.

Subd. 4. Board of directors. "Board of directors" or "board" means the group of persons
vested with the general management of the internal affairs of a corporation, regardless of how

they are identified.

Subd. 5. Bylaws. "Bylaws" means the code adopted for the regulation or management of
the internal affairs of a corporation, regardless of how designated.

Subd. 6. Corporation. "Corporation" means a corporation that is governed by this chapter.

A corporation may not:

(1) be formed for a purpose involving pecuniary gain to its members, other than to members
that are nonprofit organizations or subdivisions, units, or agencies of the United States or a state

or local government; and
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(2) pay dividends or other pecuniary remuneration, directly or indirectly, to its members,
other than to members that are nonprofit organizations or subdivisions, units, or agencies of the

United States or a state or local government.
Subd. 7. Director. "Director" means a member of the board.

Subd. 7a. Electronic communication. "Electronic communication" means any form of
communication, not directly involving the physical transmission of paper, that creates a record
that may be retained, retrieved, and reviewed by a recipient of the communication, and that may

be directly reproduced in paper form by the recipient through an automated process.

Subd. 8. Filed with the secretary of state. "Filed with the secretary of state" means that a
document meeting the requirements of this chapter, signed, and accompanied by a filing fee of
$35, has been delivered to the secretary of state of this state. The secretary of state shall endorse
on the original the word "Filed" and the month, day, and year of filing, record the document in the
Office of the Secretary of State, and return a document to the person who delivered it for filing.

Subd. 9. Foreign corporation. "Foreign corporation" means a corporation that is formed
under laws other than the laws of this state.

Subd. 10. Good faith. "Good faith" means honesty in fact in the conduct of an act or

transaction.

Subd. 11. Legal representative. "Legal representative" means a person empowered to act
for another person, including, but not limited to, an agent, officer, partner, or associate of an
organization; a trustee of a trust; a personal representative; a trustee in bankruptcy; or a receiver,

guardian, custodian, or conservator.

Subd. 12. Member. "Member" means a person with membership rights in a corporation
under its articles or bylaws, regardless of how the person is identified.

Subd. 13. Members with voting rights. "Members with voting rights" or "voting
members" means members or a class of members that has voting rights with respect to the

purpose or matter involved.

Subd. 14. Notice. (a) "Notice" is given by a member of a corporation to the corporation or
an officer of the corporation when in writing and mailed or delivered to the corporation or the
officer at the registered office of the corporation.

(b) Notice is given by the corporation to a director, officer, member, or other person:

(1) when mailed to the person at an address designated by the person, at the last known
address of the person or, in the case of a director, officer, or member, at the address of the person
in the corporate records;

(2) when communicated to the person orally;
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(3) when handed to the person;

(4) when left at the office of the person with a clerk or other person in charge of the office,

or if there is no one in charge, when left in a conspicuous place in the office;

(5) if the person's office is closed or the person to be notified has no office, when left at
the dwelling or usual place of abode of the person with a person of suitable age and discretion

residing in the house;

(6) when provided to the person by means of electronic communication as provided under
section 317A.231 or 317A.450; or

(7) when the method is fair and reasonable when all the circumstances are considered.

(c) Notice by mail is given when deposited in the United States mail with sufficient postage.

Notice is considered received when it is given.

Subd. 15. Officer. "Officer" means a person elected, appointed, or otherwise designated
as an officer by the board or the members, and a person considered elected an officer under
section 317A.321.

Subd. 16. Organization. "Organization" means a domestic or foreign business or nonprofit
corporation, limited liability company, whether domestic or foreign, partnership, limited
partnership, joint venture, association, trust, estate, enterprise, or other legal or commercial entity.

Subd. 17. Registered office. "Registered office" means the place in this state designated in

the articles of a corporation as the registered office of the corporation.

Subd. 18. Related organization. "Related organization" means an organization that
controls, is controlled by, or is under common control with, another corporation. Control exists if

an organization:

(1) owns, directly or indirectly, at least 50 percent of the stock ownership or membership

interests of another organization;

(2) has the right, directly or indirectly, to elect, appoint, or remove 50 percent or more of
the voting members of the governing body of another organization; or

(3) has the power, directly or indirectly, to direct or cause the direction of the management
and policies of another organization, whether through the ownership of voting interests, by

contract, or otherwise.

Subd. 18a. Remote communication. "Remote communication" means communication via
electronic communication, conference telephone, video conference, the Internet, or such other
means by which persons not physically present in the same location may communicate with each
other on a substantially simultaneous basis.
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Subd. 19. Signed. (a) "Signed" means that the signature of a person is written on a
document, as provided in section 645.44, subdivision 14. A document required by this chapter to
be filed with the secretary of state must be signed by a person authorized to do so by this chapter,
the articles or bylaws, or a resolution approved by the directors, as required by section 317A.237,
or the members with voting rights, if any, if required by section 317A.443.

(b) A signature on a document may be a facsimile affixed, engraved, printed, placed,
stamped with indelible ink, transmitted by facsimile or electronically, or in any other manner

reproduced on the document.

Subd. 20. Written action. "Written action" means a written document signed by all of the
persons required to take the action. The term also means the counterparts of a written document
signed by any of the persons taking the action. A counterpart is the action of the persons signing

it, and all the counterparts are one written action by all of the persons signing them.

History: 1989 ¢ 304 s 2, 1989 ¢ 335 art 1 s 203, 1990 ¢ 488 s 1, 1992 ¢ 503 s 2; 1992 ¢
S517art1s 19, 1997 c 10art4s 3,4; 2002 ¢ 311 art 3s 1-3; 2004 ¢ 199 art 14 s 30,31

LEGAL RECOGNITION OF
RECORDS AND SIGNATURES

317A.015 LEGAL RECOGNITION OF ELECTRONIC RECORDS AND SIGNATURES.
Subdivision 1. Definitions. (a) For purposes of this section, the words, terms, and phrases
defined in this subdivision have the meanings given them.

(b) "Electronic" means relating to technology having electrical, digital, magnetic, wireless,
optical, electromagnetic, or similar capabilities.

(c) "Electronic record" means a record created, generated, sent, communicated, received, or

stored by electronic means.

(d) "Electronic signature" means an electronic sound, symbol, or process attached to or
logically associated with a record and executed or adopted by a person with the intent to sign
the record.

(e) "Record" means information that is inscribed on a tangible medium or that is stored in
an electronic or other medium and is retrievable in perceivable form.
Subd. 2. Electronic records and signatures. For purposes of this chapter:

(1) a record or signature may not be denied legal effect or enforceability solely because it

is in electronic form;

(2) a contract may not be denied legal effect or enforceability solely because an electronic

record was used in its formation;
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(3) if a provision requires a record to be in writing, an electronic record satisfies the

requirement; and
(4) if a provision requires a signature, an electronic signature satisfies the requirement.

History: 2002 ¢ 311 art 3 s 4

APPLICATION

317A.021 APPLICATION AND ELECTION.

Subdivision 1. Election by chapter 300, 309, or 315 corporations. A corporation
incorporated under or governed by chapter 300, 309, or 315 that has not later become governed

by Minnesota Statutes 1988, chapter 317, may elect to be governed by this chapter.

Subd. 2. Election by corporations. On or after August 1, 1989, and before January 1,
1991, a corporation incorporated under or governed by Minnesota Statutes 1988, chapter 317,
may elect to become governed by this chapter.

Subd. 3. Conforming articles of electing corporations. If the articles of an electing
corporation include a provision prohibited by this chapter, omit a provision required by this
chapter, or are inconsistent with this chapter, the electing corporation shall amend its articles to
conform to the requirements of this chapter. The appropriate provisions of the corporation's
articles or bylaws or the law by which it was governed before the effective date of the election

made under this section control the manner of adoption of the amendment.

Subd. 4. Method of election. An election by a corporation to become governed by this
chapter must be made by resolution approved by the affirmative vote of the members with voting
rights of the same proportion that is required for amendment of the articles of the corporation
before the election. If there are no members with voting rights, the corporation must elect to be
governed by this chapter by a resolution adopted by a majority vote of the directors entitled to
vote at a meeting of the board, with proper notice given. The notice must include a statement
that a purpose of the meeting is to consider an election to become governed by this chapter.

The resolution, articles of amendment, if required, and a certified copy of corporate documents
previously recorded with the county recorder that would be filed with the secretary of state under
this chapter, must be filed with the secretary of state and are effective upon filing. If an amendment
of the articles is not required, the resolution must state that the articles of the corporation conform
to the requirements of this chapter.

Subd. 5. Effect of election upon bylaws. Upon filing an election under subdivision 4,
provisions of the bylaws that are consistent with this chapter remain or become effective and

provisions of the bylaws that are inconsistent with this chapter are not effective.

Subd. 6. Choice of incorporation until January 1, 1990. From August 1, 1989, to
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December 31, 1990, a corporation may be incorporated under this chapter or under Minnesota
Statutes 1988, chapter 317.

Subd. 7. Nonelecting nonprofit corporations subject to this chapter as of January 1,
1991. (a) A corporation in existence on January 1, 1991, that is within the scope of this chapter
and incorporated under another statute of this state, other than a corporation incorporated under
chapter 300, 309, or 315 that has not later become governed by Minnesota Statutes 1988, chapter
317, is governed by this chapter as of January 1, 1991, as though the corporation had been
incorporated under this chapter. The provisions of the articles and bylaws of the corporation that
may be included in the articles or bylaws under this chapter remain in eftect. The provisions of
the articles and bylaws of the corporation that are inconsistent with this chapter are not effective
as of January 1, 1991. Provisions required by this chapter to be contained in the articles that do
not appear in the articles are read into them as a matter of law.

(b) On and after January 1, 1991, a corporation that elected to reject Laws 1951, chapter
550, sections 1 to 25, that does not elect to be governed by this entire chapter is governed by
sections 317A.131 to 317A.151; 317A.461; and 317A.601 to 317A.791.

Subd. 8. Incorporation after January 1, 1991. On and after January 1, 1991, a corporation

that is within the scope of this chapter may be incorporated only under this chapter.

Subd. 9. Applicability of other laws. Chapters 316, 317, and 556 do not apply to
corporations.

History: 1989 ¢ 304 s 3,137; 1990 ¢ 488 s 2-5; 1991 ¢ 199 art 1 s 70; 2002 ¢ 400 s 1;
2005 c 4 s 552005 ¢c 69 art 3s 22

317A.022 ELECTION BY CERTAIN CHAPTER 318 ASSOCIATIONS.

Subdivision 1. General. An association described in section 318.02, subdivision 5, may
elect to cease to be an association subject to and governed by chapter 318 and to become subject
to and governed by this chapter in the same manner and to the extent provided in this chapter as

though it were a nonprofit corporation by complying with this section.

Subd. 2. Amended title and other conforming amendments. The declaration of trust,
as defined in section 318.02, subdivision 1, of the association must be amended to identify it as
the "articles of an association electing to be treated as a nonprofit corporation." All references
in this chapter to "articles" or "articles of incorporation" include the declaration of trust of an
electing association. If the declaration of trust includes a provision prohibited by this chapter for
inclusion in articles of incorporation, omits a provision required by this chapter to be included in
articles of incorporation, or is inconsistent with this chapter, the electing association shall amend
its declaration of trust to conform to the requirements of this chapter. The appropriate provisions

of the association's declaration of trust or bylaws or chapter 318 control the manner of adoption of
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the amendments required by this subdivision.

Subd. 3. Method of election. An election by an association under subdivision 2 must be
made by resolution approved by the affirmative vote of the trustees of the association and by
the affirmative vote of the members or other persons with voting rights in the association. The
affirmative vote of both the trustees of the association and of the members or other persons
with voting rights, if any, in the association must be of the same proportion that is required for
an amendment of the declaration of trust of the association before the election, in each case
upon proper notice that a purpose of the meeting is to consider an election by the association
to cease to be an association subject to and governed by chapter 318 and to become and be a
nonprofit corporation subject to and governed by this chapter. The resolution and the articles of
the amendment of the declaration of trust must be filed with the secretary of state and are effective
upon filing, or a later date as may be set forth in the filed resolution. Upon the effective date,
without any other action or filing by or on behalf of the association, the association automatically
is subject to this chapter in the same manner and to the same extent as though it had been formed
as a nonprofit corporation pursuant to this chapter. Upon the effective date of the election, the
association is not considered to be a new entity, but is considered to be a continuation of the

same entity.

Subd. 4. Effects of election. Upon the effective date of an association's election under

subdivision 3, and consistent with the continuation of the association under this chapter:

(1) the organization has the rights, privileges, immunities, powers, and is subject to the

duties and liabilities, of a corporation formed under this chapter;

(2) all real or personal property, debts, including debts arising from a subscription for
membership and interests belonging to the association, continue to be the real and personal

property, and debts of the organization without further action;

(3) an interest in real estate possessed by the association does not revert to the grantor, or
otherwise, nor is it in any way impaired by reason of the election, and the personal property of the
association does not revert by reason of the election;

(4) except where the will or other instrument provides otherwise, a devise, bequest, gift,
or grant contained in a will or other instrument, in a trust or otherwise, made before or after the

election has become effective, to or for the association, inures to the organization;

(5) the debts, liabilities, and obligations of the association continue to be the debts,
liabilities, and obligations of the organization, just as if the debts, liabilities, and obligations had

been incurred or contracted by the organization after the election;

(6) existing claims or a pending action or proceeding by or against the association may be

prosecuted to judgment as though the election had not been affected;
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(7) the liabilities of the trustees, members, officers, directors, or similar groups or persons,

however denominated, of the association, are not affected by the election;

(8) the rights of creditors or liens upon the property of the association are not impaired

by the election;

(9) an electing association may merge with one or more nonprofit corporations in
accordance with the applicable provisions of this chapter, and either the association or a nonprofit
corporation may be the surviving entity in the merger; and

(10) the provisions of the bylaws of the association that are consistent with this chapter
remain or become effective and provisions of the bylaws that are inconsistent with this chapter

are not effective.

History: 1994 ¢ 625 art 8 s 66

317A.031 TRANSITION; CONTINUATION OF LEGAL ACTS.

The continuation or completion of an act by a corporation that is not incorporated under,
but has become governed by, this chapter, and the continuation or performance of an executed or
wholly or partially executory contract, conveyance, or transfer to or by the corporation, is valid
if otherwise lawful before the corporation became governed by this chapter. The act may be
continued, completed, enforced, or ended as required or permitted by a statute applicable before

the date on which the corporation became governed by this chapter.

History: 1989 ¢ 304 s 4

317A.041 RESERVATION OF RIGHT.

The state reserves the right to amend or repeal this chapter. A corporation governed by
this chapter is subject to this reserved right.

History: /1989 ¢ 304 s 5

317A.051 SCOPE OF CHAPTER.

Subdivision 1. General. This chapter does not apply to cooperative associations, public

cemetery corporations and associations, and private cemeteries.

Subd. 2. Religious corporations. This chapter does not apply to a religious corporation
authorized by chapter 315 unless it is formed under this chapter or elects to be governed by this
chapter as provided in section 317A.021. Regardless of whether it is formed or elects to be
governed by this chapter, a religious corporation may elect to be governed by sections 317A.601
to 317A.671 without electing to come under the entire chapter. If a religious corporation elects to
be governed by sections 317A.601 to 317A.671, it shall record its documents with the county

recorder of the county where its registered office is located instead of the secretary of state.
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History: 1989 ¢ 304 s 6; 2005 ¢ 4 s 56

317A.061 FOREIGN NONPROFIT CORPORATIONS; SECTIONS APPLICABLE.

Subdivision 1. General. Except for this section and section 317A.651 concerning merger or

consolidation, this chapter does not apply to foreign nonprofit corporations.

Subd. 2. Sections applicable. (a) Except as provided in paragraph (b), a foreign nonprofit
corporation is subject to chapter 303. Unless it complies with chapter 303, a foreign corporation

may not transact business in this state.

(b) Sections 303.02, subdivision 2; 303.07; 303.14; 303.16; subdivision 2, clauses (6) and
(7); and 303.22 do not apply to foreign nonprofit corporations.

History: 1989 ¢ 304 s 7

INCORPORATION; ARTICLES

317A.101 PURPOSES.

A corporation may be incorporated under this chapter for any lawful purpose, unless
another statute requires incorporation for a purpose under a different law. Unless otherwise
limited in its articles, a corporation has a general purpose of engaging in any lawful activity. A
corporation engaging in conduct that is regulated by another statute is subject to the limitations
of the other statute.

History: /1989 ¢ 304 s 8

317A.105 INCORPORATORS.

One or more adult natural persons may act as incorporators of a corporation by filing

articles of incorporation for the corporation with the secretary of state.

History: 1989 ¢ 304 s 9

317A.111 ARTICLES.

Subdivision 1. Required provisions. The articles of incorporation must contain:
(1) the name of the corporation;

(2) the address of the registered office of the corporation and the name of its registered
agent, if any, at that address;

(3) the name and address of each incorporator; and

(4) a statement that the corporation is organized under this chapter.

Subd. 2. Statutory provisions that may be modified only in articles. The following
provisions govern a corporation unless modified in the articles:
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(1) a corporation has a general purpose of engaging in any lawful activity (section
317A.101);

(2) the power to initially adopt, amend, or repeal the bylaws is vested in the board (section
317A.181);

(3) cumulative voting for directors is prohibited (section 317A.215);

(4) a written action by the board taken without a meeting must be signed by all directors
(section 317A.239); and

(5) members are of one class (section 317A.401).

Subd. 3. Statutory provisions that may be modified in articles or bylaws. The following
provisions govern a corporation unless modified in the articles or bylaws:

(1) a certain method must be used for amending the articles (section 317A.133);
(2) a corporation has perpetual duration and certain powers (section 317A.161);

(3) certain procedures apply to the adoption, amendment, or repeal of bylaws by the
members (section 317A.181);

(4) a director holds office until expiration of the director's term and election of a successor
(section 317A.207);

(5) the term of a director filling a vacancy expires at the end of the term the director is
filling (section 317A.207);

(6) the compensation of directors is fixed by the board (section 317A.211);
(7) a certain method must be used for removal of directors (section 317A.223);
(8) a certain method must be used for filling board vacancies (section 317A.227);

(9) board meetings must be held at least once per year and if the board fails to select a place
for a board meeting, it must be held at the registered office (section 317A.231);

(10) a director may call a board meeting, and the notice of the meeting need not state the
purpose of the meeting (section 317A.231);

(11) a majority of the board is a quorum (section 317A.235);

(12) the affirmative vote of the majority of directors present is required for board action
(section 317A.237);

(13) a committee consists of one or more persons, who need not be directors, appointed
by the board (section 317A.241);

(14) the president and treasurer have certain duties, until the board determines otherwise
(section 317A.305);

(15) a certain method must be used for removal of officers (section 317A.341);
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(16) officers may delegate some or all of their duties and powers, if not prohibited by
the board from doing so (section 317A.351);

(17) a corporation does not have members (section 317A.401);

(18) the board may determine the consideration required to admit members (section
317A.401);

(19) all members are entitled to vote and have equal rights and preferences in matters
(section 317A.401);

(20) memberships may not be transferred (section 317A.405);

(21) a corporation with voting members must hold a regular meeting of voting members
annually (section 317A.431);

(22) if a specific minimum notice period has not been fixed by law, at least five days' notice

is required for a meeting of members (section 317A.435);

(23) the board may fix a date up to 60 days before the date of a members meeting as the
date for determination of the members entitled to notice of and entitled to vote at the meeting
(section 317A.437);

(24) each member has one vote (section 317A.441);

(25) the affirmative vote of the majority of members with voting rights present and entitled
to vote is required for action of the members, unless this chapter or the articles or bylaws require a
greater vote or voting by class (section 317A.443);

(26) members may take action at a meeting by voice or ballot, by unanimous action without
a meeting, by mailed ballot, or by electronic communication (section 317A.443);

(27) the number of members required for a quorum is ten percent of the members entitled
to vote (section 317A.451);

(28) certain procedures govern acceptance of member acts (section 317A.455); and

(29) indemnification of certain persons is required (section 317A.521).

Subd. 4. Optional provisions; specific subjects. The following provisions relating to the
management or regulation of the affairs of a corporation may be included in the articles or, except

for naming members of the first board, in the bylaws:
(1) the first board of directors may be named in the articles (section 317A.171);
(2) additional qualifications for directors may be imposed (section 317A.205);
(3) terms of directors may be staggered (section 317A.207);
(4) the day or date, time, and place of board meetings may be fixed (section 317A.231);
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(5) in addition to the president, authority to sign and deliver certain documents may be

delegated to an officer or agent of the corporation (section 317A.305);
(6) additional officers may be designated (section 317A.311);

(7) additional powers, rights, duties, and responsibilities may be given to officers (section
317A.311);

(8) a method for filling vacant offices may be specified (section 317A.341);

(9) membership criteria and procedures for admission may be established (section
317A.401);

(10) membership terms may be fixed (section 317A.401);
(11) a corporation may levy dues, assessments, or fees on members (section 317A.407);
(12) a corporation may buy memberships (section 317A.413);

(13) a corporation may have delegates with some or all the authority of members (section
317A.415);

(14) the day or date, time, and place of regular member meetings or the place of special
meetings may be fixed (section 317A.431);

(15) certain persons may be authorized to call special meetings of members (section
317A.433);

(16) notices of special member meetings may be required to contain certain information
(section 317A.433);

(17) a larger than majority vote may be required for member action (section 317A.443);
(18) members may vote by proxy (section 317A.453); and

(19) members may enter into voting agreements (section 317A.457).

Subd. 5. Optional provisions; generally. The articles may contain other provisions
consistent with law relating to the management or regulation of the affairs of the corporation.

Subd. 6. Powers need not be stated. It is not necessary to state the corporate powers
granted by this chapter in the articles.

Subd. 7. Substantive law controls. If there is a conflict between subdivision 2, 3, or 4 and
another section of this chapter, the other section controls.

History: 1989 ¢ 304 s 10; 1990 ¢ 488 5 6,7, 1992 ¢ 503 s 3

317A.113 PRIVATE FOUNDATIONS; PROVISIONS CONSIDERED CONTAINED IN
ARTICLES.

Subdivision 1. Provisions required. The articles of incorporation of a corporation that is
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a private foundation as defined in section 509(a) of the Internal Revenue Code of 1986 and

an instrument governing the use, retention, or disposition by the corporation of its income or
property must contain the provisions contained in this section. If the articles and instrument do
not contain these provisions, they are considered to have incorporated the language in clauses (1)
to (5) with the same effect as though the language was set forth verbatim. Except as provided in
subdivision 2, these provisions govern the corporation as to the use, retention, and disposition
of its income and property regardless of provisions of the articles or instrument or other law

of this state to the contrary:

(1) the corporation shall distribute for each of its taxable years amounts at least sufficient to
avoid liability for the tax imposed by section 4942(a) of the Internal Revenue Code of 1986;

(2) the corporation may not engage in an act of "self-dealing" as defined in section 4941(d)
of the Internal Revenue Code of 1986 that would give rise to liability for the tax imposed by
section 4941(a) of the Internal Revenue Code of 1986;

(3) the corporation may not retain "excess business holdings" as defined in section 4943(c)
of the Internal Revenue Code of 1986 that would give rise to liability for the tax imposed by
section 4943(a) of the Internal Revenue Code of 1986;

(4) the corporation may not make investments that would jeopardize the carrying out
of the exempt purposes of the corporation, within the meaning of section 4944 of the Internal
Revenue Code of 1986, so as to give rise to liability for the tax imposed by section 4944(a)
of the Internal Revenue Code of 1986; and

(5) the corporation may not make a "taxable expenditure" as defined in section 4945(d) of
the Internal Revenue Code of 1986 that would give rise to liability for the tax imposed by section
4945(a) of the Internal Revenue Code of 1986.

Subd. 2. Exception. Subdivision 1 does not apply to a corporation if a court of competent
jurisdiction determines that the application would be contrary to the terms of an instrument
described in subdivision 1 and that the instrument may not properly be changed to conform to

subdivision 1.

Subd. 3. Future references. A reference in subdivision 1 to a particular section of the
Internal Revenue Code of 1986 includes the corresponding provision of a future United States

Internal Revenue law.

Subd. 4. Application. This section applies to all corporations that could be governed by
this chapter, notwithstanding sections 317A.021 and 317A.051.

Subd. 5. Rights reserved. This section does not impair the rights and powers of the attorney
general or the courts of this state with respect to a corporation.

History: /1989 ¢ 304 s 11
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317A.115 CORPORATE NAME.

Subdivision 1. Requirements. (a) The corporate name must be in the English language or

in another language expressed in English letters or characters.

(b) A corporate name may not contain a word or phrase that shows or implies that it may
not be incorporated under this chapter.

"on;

(c) A corporate name need not contain the word "corporation," "incorporated," "company,"

or "limited," or an abbreviation of one of these words.

Subd. 2. Name must be distinguishable. (a) A corporate name must be distinguishable
upon the records in the Office of the Secretary of State from the name of a domestic corporation
or limited partnership, a foreign corporation or limited partnership authorized or registered to do
business in this state, whether profit or nonprofit, a limited liability company, whether domestic
or foreign, a limited liability partnership, whether domestic or foreign, or a name the right to
which is, at the time of incorporation, reserved, registered, or provided for in section 317A.117,
302A.117, 321.0109, 322B.125, or sections 333.001 to 333.54, unless one of the following is
filed with the articles:

(1) the written consent of the organization having the name that is not distinguishable;

(2) a certified copy of a final decree of a court in this state establishing the prior right of the

applicant to use its corporate name in this state; or

(3) an affidavit of nonuse of the kind required by section 302A.115, subdivision 1,
paragraph (d), clause (3).

(b) The secretary of state shall determine whether a name is distinguishable from another

name for purposes of this section and section 317A.117.

(c) This subdivision does not affect the right of a corporation existing on January 1, 1991, or

a foreign corporation authorized to do business in this state on that date, to use its corporate name.

Subd. 3. Other laws affecting use of names. This section and sections 317A.117 and
317A.823, subdivision 2, do not abrogate or limit the law of unfair competition or unfair practices,
sections 333.001 to 333.54, the laws of the United States with respect to the right to acquire and
protect copyrights, trade names, trademarks, service names, service marks, or other rights to the

exclusive use of names or symbols, nor derogate the common law or the principles of equity.

Subd. 4. Use of name by successor corporation. A corporation that is merged with
another domestic or foreign corporation, that is incorporated by the reorganization of one or
more domestic or foreign corporations, or that acquires by sale, lease, or other disposition to or
exchange with a domestic corporation all or substantially all of the assets of another domestic or
foreign corporation, including its name, may have the same name as that used in this state by
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any of the other corporations, if the other corporation was incorporated under the laws of, or is

authorized to transact business in, this state.

Subd. 5. Effect of wrongful use; injunction. The use of a name by a corporation in
violation of this section does not affect or impair its corporate existence, but a court in this state
may, upon application of the state or of an interested or affected person, enjoin the corporation
from doing business under a name assumed in violation of this section, although its articles may

have been filed with the secretary of state and a certificate of incorporation issued.

Subd. 6. [Repealed, 2008 ¢ 203 s 14]

History: 1989 ¢ 2925 12,13, 1989 ¢ 304 s 12; 1990 c 488 s 8; 1992 ¢ 517 art 1 s 20;
1995¢c 128 art 25 3, 2004 ¢ 199 art 13 s 112

317A.117 RESERVED NAME.

Subdivision 1. Who may reserve. A corporate name permitted by section 317A.115 may
be reserved in the records of the secretary of state by:

(1) a person doing business in this state under that name;

(2) a person intending to incorporate under this chapter;

(3) a domestic corporation intending to change its name;

(4) a foreign corporation intending to make application for a certificate of authority to

transact business in this state;

(5) a foreign corporation authorized to transact business in this state and intending to

change its name;

(6) a person intending to incorporate a foreign corporation and intending to have the foreign

corporation make application for a certificate of authority to transact business in this state; or

(7) a foreign corporation doing business under that name or a name deceptively similar to
that name in a state other than this state and not described in clauses (4) to (6).

Subd. 2. Method of reservation. The reservation must be made by filing with the secretary
of state a request that the name be reserved. If the name is available for reservation by the
applicant, the secretary of state shall reserve the name for the applicant for 12 months. The

reservation may be renewed for successive 12-month periods.

Subd. 3. Transfer of reservation. The right to a corporate name reserved under this section
may be transferred to another person by or on behalf of the applicant for whom the name was
reserved by filing with the secretary of state a notice of the transfer and specifying the name and
address of the transferee.

History: 1989 ¢ 292 s 14, 1989 ¢ 304 s 13
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317A.121 REGISTERED OFFICE; REGISTERED AGENT.

Subdivision 1. Registered office. A corporation shall continuously maintain a registered
office in this state. A registered office need not be the same as the principal place of business of
the corporation.

Subd. 2. Registered agent. A corporation may designate in its articles a registered agent.
The registered agent may be a natural person residing in this state, a domestic corporation, or
a foreign corporation authorized to transact business in this state. The registered agent must
maintain an office that is identical with the registered office.

History: 1989 ¢ 304 s 14

317A.123 CHANGE OF REGISTERED OFFICE OR REGISTERED AGENT; CHANGE
OF NAME OF REGISTERED AGENT.

Subdivision 1. Statement. A corporation may change its registered office, designate or
change its registered agent, or state a change in the name of its registered agent, by filing with
the secretary of state a statement containing:

(1) the name of the corporation;

(2) if the address of its registered office is to be changed, the new address of its registered
office;

(3) if its registered agent is to be designated or changed, the name of its new registered
agent;

(4) if the name of its registered agent is to be changed, the name of its registered agent as
changed;

(5) a statement that the address of its registered office and the address of the office of its

registered agent, as changed, will be identical; and

(6) a statement that the change of registered office or registered agent was authorized by
resolution approved by the board.

The statement need not be accompanied by a filing fee if the statement is being filed only to
change the address of the registered office.

Subd. 2. Resignation of agent. A registered agent of a corporation may resign by filing with
the secretary of state a signed written notice of resignation, including a statement that a signed
copy of the notice has been given to the corporation at its registered office. The appointment of
the agent ends 30 days after the notice is filed with the secretary of state.

Subd. 3. Change of address or name of agent. If the address or name of a registered agent
changes, the agent shall change the address of the registered office or the name of the registered
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agent of a corporation represented by that agent by filing with the secretary of state the statement
required in subdivision 1, except that it need be signed only by the registered agent, need not be
responsive to subdivision 1, clause (3) or (6), and must state that a copy of the statement has been
mailed to the corporation.

History: 1989 ¢ 304 s 15; 1Sp2001 ¢ 10 art 2 s 73

317A.131 AMENDMENT OF ARTICLES.

The articles of a corporation may be amended to include or modify a provision that is
required or permitted to appear in the articles or to omit a provision not required to be included in
the articles. When articles are amended to restate them, the name and address of each incorporator
may be omitted. Unless otherwise provided in this chapter, the articles may be amended or
modified only under sections 317A.133 and 317A.139.

History: 1989 ¢ 304 s 16

317A.133 PROCEDURE FOR AMENDMENT OF ARTICLES.

Subdivision 1. Approval by incorporators or board. A majority of incorporators may
amend the articles by written action if no directors are named in the original articles, if no
directors have been elected, and if there are no members with voting rights. A majority of
directors may amend the articles if there are no members with voting rights, if members with
voting rights have authorized the board to amend the articles under subdivision 3, or if the
amendment merely restates the existing articles, as amended. Notice of the meeting and of the
proposed amendment must be given to the board. An amendment restating the existing articles

may, but need not, be submitted to and approved by the members as provided in subdivision 2.

Subd. 2. Approval by board and members with voting rights. Amendments to the
articles must be approved by a majority of the directors and by the members with voting rights. If
an amendment is initiated by the directors, proper notice of the proposed amendment must precede
a member meeting at which the amendment will be considered and must include the substance
of the proposed amendment. If an amendment is proposed and approved by the members, the
members may demand a special board meeting within 60 days for consideration of the proposed
amendment if a regular board meeting would not occur within 60 days.

Subd. 3. Approval by board where members have voting rights. (a) The members with
voting rights may authorize the board of directors, subject to paragraph (c), to exercise from time

to time the power of amendment of the articles without member approval.

(b) When the members have authorized the board of directors to amend the articles, the

board of directors, by a majority vote, unless the articles, bylaws, or the members' resolution
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authorizing the board action require a greater vote, may amend the articles at a meeting of the

board. Notice of the meeting and of the proposed amendment must be given to the board.

(c) The members with voting rights voting at a meeting duly called for the purpose, may
prospectively revoke the authority of the board to exercise the power of the members to amend
the articles.

Subd. 4. Restriction of approval methods. Articles or bylaws may require greater than
majority approval by the board or approval by greater than a majority of a quorum of the voting
members for an action under this section and may limit or prohibit the use of mail ballots by

voting members.

Subd. 5. Approval of class. The articles or bylaws may provide that an amendment also
must be approved by the members of a class.

History: 1989 ¢ 304 s 17; 1990 ¢ 488 s 9-12

317A.139 ARTICLES OF AMENDMENT.

When an amendment has been adopted, articles of amendment must be prepared that

contain:
(1) the name of the corporation;
(2) the amendment adopted;

(3) with respect to an amendment restating the articles, a statement that the amendment
correctly sets forth without change the corresponding provisions of the articles as previously
amended, if the amendment was approved only by the board; and

(4) a statement that the amendment has been adopted under this chapter.

History: /989 ¢ 304 s 18

317A.141 EFFECT OF AMENDMENT.

Subdivision 1. Effect on cause of action. An amendment does not affect an existing cause
of action in favor of or against the corporation, a pending suit to which the corporation is a party,

nor the existing rights of persons other than members.

Subd. 2. Effect of change of name. If the corporate name is changed by the amendment, a
suit brought by or against the corporation under its former name does not abate for that reason.

Subd. 3. Effect of amendments restating articles. When effective under section
317A.151, an amendment restating the articles in their entirety supersedes the original articles and

amendments to the original articles.

Subd. 4. Effect of amendments on charitable trust assets. Assets held by a corporation,
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including income or fees from services, are restricted to the uses and purposes for which the

property was received and held.

History: 1989 ¢ 304 s 19; 1997 ¢ 222 5 42

317A.151 FILING; EFFECTIVE DATE OF ARTICLES.

Subdivision 1. Filing required. Articles of incorporation and articles of amendment must
be filed with the secretary of state.

Subd. 2. Effective date. Articles of incorporation are effective and corporate existence
begins when the articles of incorporation are filed with the secretary of state accompanied by a
payment of $70, which includes a $35 incorporation fee in addition to the $35 filing fee required
by section 317A.011, subdivision 8. Articles of amendment are effective when filed with the
secretary of state or at another time within 31 days after filing if the articles of amendment so

provide.

History: 1989 ¢ 304 s 20; 1989 ¢ 335 art 1 s 204

317A.155 PRESUMPTION; CERTIFICATE OF INCORPORATION.

When the articles of incorporation have been filed with the secretary of state and the
required fee has been paid to the secretary of state, it is presumed that conditions precedent
required to be performed by the incorporators have been complied with and that the corporation
has been incorporated, and the secretary of state shall issue a certificate of incorporation to the
corporation. This presumption does not apply against this state in a proceeding to cancel or revoke
the certificate of incorporation or to compel the involuntary dissolution of the corporation.

History: /1989 ¢ 304 s 21

POWERS

317A.161 POWERS.

Subdivision 1. Generally; limitations. A corporation has the powers in this section, subject
to limitations provided in applicable federal or state law or in its articles or bylaws.

Subd. 2. Duration. A corporation has perpetual duration.

Subd. 3. Legal capacity. A corporation may sue and be sued, and participate in a legal,

administrative, or arbitration proceeding, in its corporate name.

Subd. 4. Property ownership. A corporation may buy, lease, acquire, own, hold, improve,
use, and deal in and with, real or personal property, or an interest in property, wherever located.

Subd. 5. Property disposition. A corporation may sell, convey, mortgage, create a security
interest in, lease, exchange, transfer, or dispose of all or a part of its real or personal property,

Copyright © 2008 by the Revisor of Statutes, State of Minnesota. All Rights Reserved.



22 MINNESOTA STATUTES 2008 317A.161

or an interest in property, wherever located.

Subd. 6. Trading in securities; obligations. A corporation may buy, subscribe for, acquire,
own, hold, vote, use, employ, sell, exchange, mortgage, lend, create a security interest in, dispose
of, use, and deal in and with, securities or other interests in, or obligations of, a person or direct or

indirect obligations of a domestic or foreign government or instrumentality.

Subd. 7. Contracts; mortgages. A corporation may make contracts and incur liabilities,
borrow money, issue its securities, and secure its obligations by mortgage of or creation of a

security interest in its property, franchises, and income.
Subd. 8. Investment. A corporation may invest and reinvest its funds.

Subd. 9. Holding property as security. A corporation may take and hold real and personal
property, whether or not of a kind sold or otherwise dealt in by the corporation, as security for the

payment of money loaned, advanced, or invested.

Subd. 10. Location. A corporation may conduct its business, carry on its operations, have
offices, and exercise the powers granted by this chapter anywhere in the universe.

Subd. 11. Donations. A corporation may make donations for religious, scientific,
educational, or charitable purposes, and for other purposes consistent with law, that further the

corporate interest.

Subd. 12. Pensions; benefits. A corporation may pay pensions, retirement allowances, and
compensation for past services and establish employee or incentive benefit plans, trusts, and
provisions for the benefit of its officers, directors, employees, and agents and their families,
dependents, and beneficiaries. It may indemnify and buy insurance for a fiduciary of an employee

benefit and incentive plan, trust, or provision.

Subd. 13. Participations. (a) A corporation may participate in the promotion, organization,
management, and operation of an organization or in a transaction, undertaking, or arrangement
that the participating corporation would have power to conduct by itself, whether or not the
participation involves sharing or delegation of control.

(b) A corporation may participate with others in a corporation, partnership, limited
partnership, joint venture, trust, or other association of any kind that the participating corporation
would have power to conduct by itself, whether or not the participation involves sharing or
delegation of control.

Subd. 14. Insurance. A corporation may provide for its benefit life insurance and other

insurance with respect to the services of its officers, directors, employees, and agents.

Subd. 15. Corporate seal. A corporation may have, alter at pleasure, and use a corporate
seal as provided in section 317A.163.
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Subd. 16. Bylaws. A corporation may adopt, amend, and repeal bylaws relating to the
management of the business or the regulation of the affairs of the corporation as provided
in section 317A.181.

Subd. 17. Committees. A corporation may establish committees of the board of directors,
elect or appoint persons to the committees, define their duties, and fix their compensation as
provided in section 317A.241.

Subd. 18. Officers; employees; agents. A corporation may elect or appoint officers,
employees, and agents of the corporation, define their duties, and fix their compensation as
provided in sections 317A.301 to 317A.361.

Subd. 19. Loans; guaranties; sureties. A corporation may lend money to, guarantee an
obligation of, become a surety for, or otherwise financially assist persons as provided in section
317A.501.

Subd. 20. Advances. A corporation may make advances to its directors, officers, and
employees and those of its subsidiaries as provided in section 317A.505.

Subd. 21. Indemnification. A corporation shall indemnify those persons identified in
section 317A.521 against certain expenses and liabilities only as provided in section 317A.521

and may indemnify other persons.

Subd. 22. Assumed names. A corporation may conduct all or part of its business under one
or more assumed names as provided in sections 333.001 to 333.06.

Subd. 23. May take and hold trust property. A corporation may take, receive, and hold
real and personal property, including the principal and interest of money or other fund, that
is given, conveyed, bequeathed, devised to, or vested in the corporation in trust where the
corporation or a related organization has a vested or contingent interest in the trust.

Subd. 24. May invest trust property. Except where the trust instrument prescribes
otherwise, a corporation may invest trust property or its proceeds in accordance with section
501B.151.

Subd. 25. Membership. A corporation may be a member of another foreign or domestic
nonprofit corporation.

Subd. 26. Dissolution. A corporation may dissolve and wind up.

Subd. 27. Merger and consolidation. A corporation may merge and consolidate with other

domestic or foreign nonprofit corporations organized for related purposes.

Subd. 28. Other powers. A corporation has other powers necessary or convenient to effect

a lawful purpose for which the corporation is incorporated.
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History: 1989 ¢ 304 s 22; 1989 ¢ 340 art 2 s 8, 1996 c 314 s 3

317A.163 CORPORATE SEAL.

Subdivision 1. Seal not required. A corporation may, but need not, have a corporate seal.
The use or nonuse of a corporate seal does not affect the validity, recordability, or enforceability
of a document or act. If a corporation has a corporate seal, the use of the seal by the corporation

on a document is not necessary.

Subd. 2. Required words; use. If a corporation has a corporate seal, the seal may consist
of a mechanical imprinting device, or a rubber stamp with a facsimile of the seal affixed on it,
or a facsimile or reproduction of either. The seal may include a part or all of the name of the
corporation and a combination, derivation, or abbreviation of either or both of the phrases "a
Minnesota Nonprofit Corporation" and "Corporate Seal." If a corporation has a corporate seal, it
or a facsimile of it may be affixed, engraved, printed, placed, stamped with indelible ink, or in any

other manner reproduced on any document.

History: 1989 ¢ 304 s 23

317A.165 EFFECT OF LACK OF POWER; ULTRA VIRES.

Subdivision 1. General. Except as provided in this section, the doing, continuing, or
performing by a corporation of an act, or an executed or wholly or partially executory contract,
conveyance, or transfer to or by the corporation, if otherwise lawful, is not invalid because the
corporation was without the power under this chapter or its articles or bylaws to do, continue, or

perform the act, contract, conveyance, or transfer.

Subd. 2. Action by member. At least 50 members with voting rights or ten percent of the
members with voting rights, whichever is less, may bring an action against the corporation to
enjoin the doing, continuing, or performing of an unauthorized act, contract, conveyance, or
transfer. If the unauthorized act, continuation, or performance sought to be enjoined is being, or
to be, performed or made pursuant to a contract to which the corporation is a party, the court
may, if just and reasonable in the circumstances, set aside and enjoin the performance of the
contract and allow to the corporation or to the other parties to the contract compensation for the
loss or damage sustained as a result of the action of the court in setting aside and enjoining the
performance of the contract.

Subd. 3. Action by corporation. The corporation may bring an action, directly or through a
director or member with voting rights in a representative or derivative suit, against the incumbent

or former officers or directors of the corporation for exceeding or violating their authority.

History: /989 ¢ 304 s 24
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ORGANIZATION; BYLAWS

317A.171 ORGANIZATION.

Subdivision 1. Role of incorporators. If the first board is not named in the articles, the
incorporators may elect the first board or may act as directors with the powers, rights, duties, and
liabilities of directors, until directors are elected.

Subd. 2. Meeting. After the issuance of the certificate of incorporation, the incorporators
or the directors named in the articles shall, within a reasonable time, hold an organizational
meeting at the call of a majority of the incorporators or of the directors named in the articles,
or take written action, for the purposes of transacting business and taking actions necessary or
appropriate to complete the organization of the corporation. If a meeting is held, the persons
calling the meeting shall give at least three days' notice of the meeting to each incorporator or
director named, stating the date, time, and place of the meeting.

History: /1989 ¢ 304 s 25

317A.181 BYLAWS.

Subdivision 1. Generally. A corporation may, but need not, have bylaws. Bylaws may
contain any provision relating to the management or regulation of the affairs of the corporation
consistent with law or the articles, including but not limited to:

(1) the number of directors, and the qualifications, manner of election, powers, duties, and
compensation, if any, of directors;

(2) the qualifications of members;

(3) different classes of membership;

(4) the manner of admission, withdrawal, suspension, and expulsion of members;
(5) property, voting, and other rights and privileges of members;

(6) the appointment and authority of committees;

(7) the appointment or election, duties, compensation, and tenure of officers;

(8) the time, place, and manner of calling, conducting, and giving notice of member, board,

and committee meetings, or of conducting mail ballots;
(9) the making of reports and financial statements to members; or

(10) the number establishing a quorum for meetings of members and the board.

Subd. 2. Adoption; amendments. (a) Initial bylaws may be adopted under section
317A.171 by the incorporators or by the first board. Unless reserved by the articles to the

members, the power to adopt, amend, or repeal the bylaws is vested in the board. The power of
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the board is subject to the power of the members with voting rights under paragraph (b) to adopt,
amend, or repeal bylaws adopted, amended, or repealed by the board. After the adoption of the
initial bylaws and if there are members with voting rights, the board may not adopt, amend, or
repeal a bylaw fixing a quorum for meetings of members, prescribing procedures for removing
directors or filling vacancies in the board, or fixing the number of directors or their classifications,
qualifications, or terms of office, but may adopt or amend a bylaw to increase the number of
directors. A bylaw amendment to increase or decrease the vote required for a member action
must be approved by the members.

(b) Unless the articles or bylaws provide otherwise, at least 50 members with voting rights
or ten percent of the members with voting rights, whichever is less, may propose a resolution for
action by the members to adopt, amend, or repeal bylaws adopted, amended, or repealed by the
board. The resolution must contain the provisions proposed for adoption, amendment, or repeal.
The limitations and procedures for submitting, considering, and adopting the resolution are the
same as provided in section 317A.133, for amendment of the articles, except that board approval
is not required. The articles or bylaws may impose different or additional requirements for the

members to adopt, amend, or repeal the bylaws.

History: 1989 ¢ 304 s 26, 1990 ¢ 488 s 13

BOARD

317A.201 BOARD.

The business and affairs of a corporation must be managed by or under the direction of a
board of directors. All directors are entitled to vote and have equal rights and preferences except
as otherwise provided in the articles or bylaws. The members of the first board may be named
in the articles, designated or appointed pursuant to the articles, or elected by the incorporators
under section 317A.171.

History: 1989 ¢ 304 s 27, 1990 c 488 s 14

317A.203 NUMBER.

A board of directors must consist of three or more individuals, with the number specified in
or fixed in accordance with the articles or bylaws.

History: 1989 ¢ 304 s 28; 2001 ¢ 208 s 21

317A.205 QUALIFICATIONS; ELECTION.

The qualifications and method of election or appointment of directors may be imposed by

or in the manner provided in the articles or bylaws, provided that directors must be natural persons
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and a majority of the directors must be adults. The articles or bylaws may provide for ex officio

directors who are directors because they hold another office or position.

History: 1989 ¢ 304 s 29; 1990 c 488 s 15

317A.207 TERMS.

Subdivision 1. Length. (a) Directors are elected or appointed and hold office for fixed
terms provided for in the articles or bylaws. A term of a director, other than an ex officio director,
may not exceed ten years. If the articles or bylaws do not provide for a fixed term, the term is one
year. An ex officio director serves as long as the director holds the office or position designated in
the articles or bylaws.

(b) Unless the articles or bylaws provide otherwise, a director holds office until expiration
of the term for which the director was elected or appointed and until a successor is elected and

qualified, or until the earlier death, resignation, removal, or disqualification of the director.

(c) A decrease in the number of directors or term of office does not shorten an incumbent

director's term.

(d) Except as provided in the articles or bylaws, the term of a director filling a vacancy

expires at the end of the unexpired term that the director is filling.

Subd. 2. Staggered terms. The articles or bylaws may provide for staggering the terms
of directors by dividing the total number of directors into groups. The terms of office of the

groups need not be uniform.

History: 1989 ¢ 304 s 30, 1990 ¢ 488 s 16

317A.209 EXPIRATION OF TERM; ACTS NOT VOID OR VOIDABLE.

The expiration of a director's term with or without the election of a qualified successor does

not make prior or later acts of the officers or the board void or voidable.

History: /989 ¢ 304 s 31

317A.211 COMPENSATION.

Subject to a limitation in the articles or bylaws, the board may fix the compensation of
directors.

History: /989 ¢ 304 s 32

317A.213 CLASSIFICATION OF DIRECTORS.

(a) Except as provided in paragraph (b), directors may be divided into classes.
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(b) Directors of a corporation described in section 317A.811, subdivision 1, may not vote
by class except when the articles or bylaws provide that only one class of directors may vote
on a particular matter.

History: 1989 ¢ 304 s 33; 1990 ¢ 48